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‘Tue Meetinc Wit Puease Come To ORDER Y 


As the gavel raps for attention, the officer in charge of meeting — 
arrangements is congratulating himself. There is no upset or bother — 
in the company’s regular business office. The mailing of meeting — 
notices went without a hitch. He had no worrying to do over the — 
distribution of proxies or the checking, counting and verification 
of returns. He received a daily tabulation of the returns, showing 
the number of proxies returned and the number of shares repre- © 
sented. The meeting room is well appointed, more than adequate. — 


He is congratulating himself because this year he used C T’s © 
meeting service. ; 

Available at the Baltimore, Jersey City, New York or Wilmington ~ 
offices of the C T System, this service is now used by many corpora- — 
tions, large and small, for all stockholders’ meetings, regular or 
special. You can arrange to have C T lift as much, or as little, of 
the burden of your company’s meetings as you desire—at surpris- 
ingly low cost. 


Inquire about this service at the C T office nearest you. You will ~ 
congratulate yourself that you did. 
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— history of such matters indicates that the stock transfers 

which cause the greatest trouble to a corporation’s officers and 
directors (the transfers which occasionally result in serious, long- 
drawn-out controversies and litigation) happen not because of the 
number of transfers made but because of one transfer innocently 
yet improperly made or recorded. 


That is one of many reasons why using the services of a profes- 
sional transfer agent is as sound an investment for corporations 
with five or fifty stockholders as it is for corporations with five 
thousand. The cost of C T’s services as transfer agent—backed by 
over half a century’s experience—is extremely reasonable. Inquire 
about it at the nearest C T office without obligating yourself in 
any way. 
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| what constitutes 
doing business 


Leased Departments 


W HERE a foreign corporation leases 
space in a department store or other 
mercantile establishment and carries on 
its business there as if its activities 
were ostensibly those of a department 
within the store, a question arises as to 
the necessity of qualification to do busi- 
ness by the corporation. It was held 
in an Oklahoma case, which is appar- 
ently the lone decision on the subject, 
that a foreign corporation, operating a 
shoe department in an Oklahoma store, 
was “doing business” so as to be re- 
quired to be qualified. (Seidenbach’s v. 
E, A. Little Co., 146 Okla. 247, 294 
Pac. 126.) 


Additional data as to the attitude of 
certain states toward such leased de- 
partment activities is to be found in 
the legislation and rulings of the states 
The 
general trend in such states has been to 


which impose chain store taxes. 


regard foreign corporations operating 
such leased departments as present 
within the jurisdiction so as to be sub- 


ject to licensing as operators of chain 
stores. 


In Tennessee, it is provided by legis- 
lation that the taxable branch or chain 
stores “shall include counters, divisions, 
departments or leased space operated 
under a chain store system in depart- 
ment stores or other mercantile estab- 


lishments,” (Item B. General Revenue 
Act), and, in Iowa, the Chain Store Act 
treats leased departments as distinct 
from the stores in which they are lo- 
cated, (Sec.2g). In Alabama, Colorado, 
Florida, Georgia, Indiana, Michigan, 
Montana, North Carolina, South Caro- 
lina and South Dakota, the state officials 
or departments charged with the ad- 
ministration of chain store taxes have 
that 


leased departments as separate stores 


likewise indicated they regard 
and subject to licensing as such. Simi- 
lar conclusions have been reached by 
Attorneys General in Louisiana, Mary- 
On the 


other hand, in Idaho and West Virginia 


land, Mississippi and Texas. 


operators of leased departments within 
a department store have been regarded 
by the administrative departments as 
not subject to the chain store tax. 


This general trend—that the opera- 
tion of a leased department is to be 
regarded as subjecting the operator to 
licensing in the jurisdiction for chain 
store tax purposes—conforms to the 
general rule applied to unlicensed for- 
eign corporations, which is, that a cor- 
poration is doing business within a 
state, so as to be required to be licensed 
as a foreign corporation, when it 
transacts some substantial part of its 


ordinary business there. 
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COLORADO 


Contract, made by corporation during suspension of 

right to do business for nonpayment of taxes, ruled 

enforceable after revival effected by payment of 
such taxes and penalties. 


Plaintiff Colorado corporation, being 
in default with respect to the payment 
of annual corporation license taxes, it 
had, under the statute, been declared 
“defunct and inoperative and no longer 
competent to transact business within 
the State of Colorado.” While holding 
this status, which was known to the 
plaintiff, and prior to its revival by sub- 
sequent payment of the taxes, with pen- 
alties, the parties had entered into the 
contract upon which suit was brought 
for either specific performance or, in 
the alternative, for damages. The sole 
question was whether the defunct cor- 
porate status of the plaintiff constituted 
a good defense. 


The Colorado Supreme Court, after 
an examination of the pertinent stat- 


NEW JERSEY 


utes and decisions, reversed a judg- 
ment of the trial court, in finding that 
a contract made by a corporation dur- 
ing suspension of its right to do busi- 
ness, for nonpayment of taxes, was not 
enforceable after revival of the corpo- 
ration upon payment of such taxes and 
penalties. 


Dominion Oil Company v. Lamb et al.* 
Colorado Supreme Court, November 29, 
1948. Warwick M. Downing and Rich- 
ard Downing, for plaintiff in error. 
Huffman, Sutliff & Rogers, for defend- 
ant in error. Commerce Clearing House 
Court Decisions Requisition No. 401058. 


* The full text of this opinion is printed 
in the State Tax Reporter, Colorado, 
page 1048. 


Statute providing method of dissolution of corpora- 

tion where factions were equally divided, ruled 

a valid exercise of legislative power to alter and 
amend corporate charters. 


Respondent corporation was organized 
in 1916, under the provisions of the 
Corporation Act of 1896. In that stat- 
ute it was provided that before a cor- 


poration could be dissolved by act of 
the parties, the consent of two-thirds 
of the stockholders was required. One 
of the individual respondents, a direc- 
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tor, argued that upon the formation of 
the company, he acquired a vested right 
in the continued existence of the cor- 
poration, as a common stockholder, 
until two-thirds of the stockholders 
consented to its termination. 


In 1938, a statute was enacted which 
provided a method for the dissolution 
of a corporation which has an even 
number of directors who are equally 
divided respecting the management of 
its affairs, where the voting shares are 
equally divided into two independent 
ownerships supporting the two groups 
of directors. (R. S. 14:13-15, N. J. 
S. A.) Such an equal division had 
existed in connection with the respond- 
ent corporation since 1936 and the board 
of directors had not functioned since 
that time. Petitioners, representing one 
faction, sought to utilize the machinery 
provided in the statute. The individual 
respondent mentioned contended the 
application of this law would amount 
to an unconstitutional invasion of pri- 
vate rights. 


NEW YORK 


The Superior Court of New Jersey, 
Chancery Division, after discussing the 
extent of the right of the legislature 
to amend, alter or repeal corporate 
charters, found itself unable to agree 
that the individual respondent “acquired 
a vested right to have continued a Cor- 
poration which, by reason of the irrec- 
oncilable differences of the evenly divided 
board of directors, only functions by 
disregarding the laws governing cor- 
porate activities. The legislature, by 
the passage of R. S. 14:13-15, N. J.S.A., 
has said, in effect, that it is not in the 
public interest to permit such a situa- 
tion to continue and has, in the act, 
provided a cure.” It regarded this ac- 
tion as within the power of the legis- 
lature and the provisions as applicable 
to the company under the New Jersey 
law. Judgment for dissolution of the 
company was therefore directed. 

In re Collins-Doan Co., 61 A. 2d 913. 
Morrison, Lloyd & Griggs of Hacken- 
sack, for petitioners. Insley & Decker 
of Jersey City, for respondents. 


Motion to compel arbitration denied, where based 
upon an invalid agreement which deprived board of 
directors of its functions. 


An incorporator’s agreement provided 
for the organization of a corporation 
having Class A and Class B stock. 
The holders of the Class A stock were 
required by the terms of the agreement 
to “nominate, vote for and elect for 
officers of the corporation, stockhold- 
ers of Class B only.” It was also 
provided that “the management and 
operation of the corporation shall be 
administered exclusively by the holders 
of the Class B stock, the parties hereto 
agreeing that Class A stockholders shall 
not interfere in said management or 


operation in their capacity as individuals, 
stockholders or directors.” Pursuant 
to another provision of the incorporator’s 
agreement, the corporation entered into 
employment agreements for a period of 
ten years with the incorporators. 


The incorporator’s agreement and the 
employment agreements contained iden- 
tical arbitration clauses. This proceed- 
ing, instituted by one of the Class B 
holders sought to compel arbitration 
between him and Class A holders. The 
New York Supreme Court, Appellate 
Division, First Department, concluded 
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that the incorporator’s agreement and 
the employment agreement were to be 
read together as constituting a single 
agreement and, in denying arbitration, 
remarked: 


“The effect of the provisions of the 
agreement is to deprive the board of 
directors of their powers and functions 
and to vest control in the holders of 
Class ‘B’ stock. Such an agreement 
violates the provisions of section 27 of 
the General Corporation Law and the 
public policy of this State and is there- 
fore void and unenforceable. Long 
Park, Inc. v. Trenton-New Brunswick 
Theatres, 297 N. Y. 174, 77 N. E. 2d 
633. The agreement being illegal it 


MASSACHUSETTS 


necessarily follows that arbitration may 
not be had since the arbitrators juris- 
diction must rest upon the existence of 
a valid and enforceable contract. Mat- 
ter of Metro Plan, Inc. v. Miscione, 
257 App. Div. 652, 15 N. Y. S. 2d 35.” 


Abbey v. Meyerson et al., 83 N. Y. S. 
2d 503. Goldwater & Flynn (Harry 
Rodwin, of counsel; Monroe Goldwater 
and Milton Small, on the brief) of New 
York City, for respondent-appellant. 
Abraham J. Heller of Brooklyn and 
Myron A. Ellis, Jonas Ellis and Abra- 
ham Beital of New York City (Emil 
K. Ellis of New York City, of counsel), 
for petitioner-respondent. 


foreign corporations 


Corporation engaged solely in furthering interstate 
commerce, ruled not subject to service of process 
in Federal court suit. 


The plaintiff, a Massachusetts resident, 
sued defendant Ohio corporation in the 
Massachusetts Federal District Court. 
Defendant objected to the jurisdiction 
of the court, claiming it was not subject 
to suit in Massachusetts. The District 
Court found as a fact that the defend- 
ant had no representatives in the state 
except persons who solicited orders 
approved in Ohio which were com- 
pleted by the shipment of goods from 
points outside the state to Massa- 
chusetts in interstate commerce. It 
was also found that defendant had no 
local bank accounts, made no collec- 
tions or local deliveries, and that its 


sole business in Massachusetts was the 
solicitation of orders which were trans- 
mitted to points outside the state. 


Plaintiffs appealed from a judgment 
for the defendant. The United States 
Court of Appeals, First Circuit, noted 
that the case was brought solely on 
diversity grounds and that, service 
having been attempted, under Massa- 
chusetts procedure, the case was gov- 
erned by the requirements for valid 
service in that state. It also ob- 
served that there are two parts to the 
question whether a foreign corporation 
can be held subject to suit within a 
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state: First, whether the state has 
provided for bringing the foreign cor- 
poration into its court under the cir- 
cumstances of the case presented, and 
second, whether such attempt violates 
the due process clause or the interstate 
commerce clause of the Federal Con- 
stitution—the second question not being 
reached unless it was found that the 
State statute was broad enough to 
assert jurisdiction over the defendant 
in a particular situation. 


The Court of Appeals concluded that 
the second question was not before it, 
for it found that, under the Massa- 


NEW JERSEY 


chusetts decisions, the state law, as 
applied by its highest court, has ex- 
pressly been limited not to cover a for- 
eign corporation which is engaged solely 
in the solicitation of interstate business 
within the state. It was therefore ruled 
that defendant was not subject to suit 
in the Massachusetts Federal Court 
and judgment for the defendant was 
affirmed. 


Pulson et al. v. American Rolling Mill 
Co., 170 F. 2d 193. Hugh F. Blunt of 
Brockton, for appellants. Hugh D. 
McLellan (Henry V. Atherton, on the 
brief), of Boston, for appellee. 


Statute, requiring plaintiff in a stockholder’s deriva- 

tive suit to give security for defendant’s reason- 

able expenses, under certain circumstances, held 
constitutional. 


Plaintiff, a holder of less than 2% of 
the stock of defendant Delaware cor- 
poration, instituted this stockholder’s 
derivative action in the Federal District 
Court for the District of New Jersey, 
based on diversity of citizenship, charg- 
ing the individual defendants with mis- 
management and fraud, The defendant 
corporation moved for an order requir- 
ing the plaintiff to give security in the 
amount of $125,000, under the provi- 
sions of a New Jersey statute, R. S. 
14:3-15, permitting a corporation to 
require a plaintiff in such a derivative 
action to give security for the reason- 
able expenses, including counsel fees, 
which it might incur in such an action, 
where brought by those holding cer- 
tificates representing a total par value 
or stated capital value of less than 5% 
of the aggregate par value or stated 
capital value of all the outstanding 
shares, and unless the certificates of 
the plaintiffs have a market value in 
excess of $50,000. 


Plaintiffs, not having met the stat- 
ute’s requirements, the District Court, 
nevertheless, denied defendant’s mo- 
tion, on the ground that the statute 
was remedial in intent and, therefore, 
not binding on a District Court of the 
United States in a suit based on di- 
versity as the provisions would be if 
they gave a substantive right. 

The United States Circuit Court of 
Appeals, Third Circuit, reversing the 
District Court, noted that the statute 
embodied an important public policy 
of New Jersey and represented an 
exercise of its police powers. The court 
reviewed decisions of the Supreme 
Court of the United States of recent 
years indicating that, in diversity of 
citizenship cases, the outcome of litiga- 
tion in the Federal court should be 
substantially the same,.so far as legal 
rules determine the outcome of a litiga- 
tion, as it would be if tried in a State 
court, the Federal court enforcing State 
law and State policy. Applying this 
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rule, the court concluded that the plain- 
tiff could not escape the limitation of 
the New Jersey statute by entering the 
Federal court rather than that of the 
State. The fact that Delaware had no 
statute corresponding to that of New 
Jersey was regarded as immaterial. 
The court ruled that the statute was 
constitutional in its application to this 
suit, finding no constitutional objection 
in the fact that it was retroactive, the 
suit having been instituted before the 
statute was enacted. Beneficial In- 


NEW YORK 


dustrial Loan Corporation et al. v. Smith, 
Judge, 170 F. 2d 44. John M. Harlan, 
of New York City (Emerson, Emery 
& Danzig and Charles Danzig, of 
Newark, N. J., and Root, Ballantine, 
Harlan, Bushby & Palmer, and Wilkie 
Bushby, of New York City, on the 
brief), for petitioner. Edward J. O’Mara, 
of Jersey City, N. J. (O’Mara, Conway 
& Schumann, of Jersey City, N. J., on 
the brief), for plaintiff-respondent. 
Charles Hershenstein, of Jersey City, 
N. J., for intervener-respondent. 


Service of summons upon president of unlicensed 

foreign insurance company, temporarily in state, 

upheld, where company’s activities in the aggregate 
amounted to the doing of business. 


Plaintiffs, in this stockholders’ deriva- 
tive action, were stockholders in a New 
York corporation. One of the defend- 
ants, a foreign insurance company not 
licensed in New York, whose president 
had been served with process while on 
a temporary visit to New York, moved 
to vacate this service upon it. This de- 
fendant was alleged to have entered 
into a conspiracy in New York, with 
other defendants, to defraud plaintiffs’ 
company. It had no offices in the state 
and employed no agents there. It was 
wholly owned and controlled by an- 
other New York corporation, had in- 
vested funds in New York and, with 
interrelated companies, was said to own 
effective control of plaintiffs’ company. 
This defendant had engaged in some 
premium writing and reinsurance activi- 
ties in New York and had maintained 
a bank account there, but apparently 
such activities were discontinued prior 
to the date of the service of the sum- 
mons. 


The New York Supreme Court, Spe- 
cial Term, New York County, Part I, 


remarked that under prior decisions it 
had been held that a foreign corpora- 
tion is not within the state solely by 
reason of the fact that it is wholly 
owned by a New York corporation 
which may control its policies, and that, 
similarly, ownership or control of a 
domestic corporation by a foreign cor- 
poration does not of itself bring the 
foreign corporation within the state. 


“Tf,” continued the court, “each of 
the principal activities relied upon does 
not of itself render the moving defend- 
ant subject to process, the question is 
presented as to whether in the aggre- 
gate they constitute continuous and 
systematic activities of such a nature 
as to regard the corporation as ‘present’ 
within the state. Bearing in mind that 
the movant is an insurance company 
and that its financial affairs are an 
integral part of its main operations, 
the court is of the opinion that the 
sum total of activities of the corpora- 
tion within the state are sufficient to 
regard it as ‘present’ or ‘doing busi- 
ness’ here for purposes of process in 
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an action which arose in New York 
and which is directly connected with 
its New York activities.” The motion 


to vacate the service was, therefore, 
denied. 


Waterman Corporation et al. v. John- 
ston et al.,* 82 N. Y. S, 2d 655. Delson, 


Levin & Gordon (Harold F. Levin and 
Norman Moloshok, of counsel), of New 
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taxation 


York City, for plaintiffs. Root, Ballen- 
tine, Harlan, Bushby & Palmer (Cloyd 
Laporte, Werner Ilsen and James P. 
Kranz, Jr., of counsel), of New York 
City, for defendant Louisville Fire & 
Marine Ins. Co. 





*The full text of this opinion is 
printed in the CCH New York Cor- 
poration Law Reporter, page 9265. 





Territorial mercantile establishment license tax 
ruled to be invalid as applied to the receipts from 
interstate commerce. 


The Territory sought to recover a ter- 
ritorial license from defendant foreign 
corporation, imposed upon “mercantile 
establishments, other than exclusively 
wholesale mercantile establishments, 
doing business of more than $100,000 
per annum.” Defendant maintained 
order offices in the principal towns of 
the Territory for the accommodation 
of persons who desired to place orders 
for its merchandise, the orders being 
transmitted to defendant at Seattle, 
Washington, for acceptance or rejec- 
tion and shipment being made by com- 
mon carrier or parcel post to the customer 
direct or to the order offices for deliv- 
ery to the customer. The only local 


business done by the defendant con- 
sisted of the sale of bulky articles re- 
jected by customers on delivery and 
samples, which amounted, for the period 


involved, to less than the minimum of 
$100,000. 
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The United States District Court, 
Alaska, First Division, Juneau, observed : 
“The fact that the local business is not, 
for the reason stated, taxable eliminates 
the question whether a statute such as 
this, which lays a tax on local and in- 
terstate business indiscriminately, is not 
invalid and leaves for consideration the 
sole question as to whether the remain- 
der of the business may be taxed or, 
in other words, whether it is applicable 
to one engaged exclusively in interstate 
commerce. The facts stipulated conclu- 
sively show that this business of the 
defendant is, regardless of where deliv- 
ery is made or title passes to the cus- 
tomer, interstate commerce and, hence, 
the precise question remaining is whether, 
notwithstanding the character of the 
business, the tax can be sustained as 
one that does not burden interstate 
commerce in the constitutional sense.” 

The court, after reviewing pertinent 
decisions of the Supreme Court of the 
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United States, remarked: “The rule 
deducible from these decisions when 
rid of confusing and distracting consid- 
erations is that a non-discriminatory 
state tax, measured by the amount of 
sales or gross receipts, is valid when 
so apportioned as to involve no risk of 
a similar tax on the same sales or 
receipts by another state. Manifestly, 
since the nature of the business of the 
plaintiff does not permit of apportion- 
ment, the Territory is relieved of this 
requirement, but it is clear that, if valid, 
the same kind of tax could be laid by 
the State of Washington on the sales 


MISSISSIPPI 


or gross receipts of this interstate busi- 
ness and, hence, the tax does not fall 
within the rule and must be con- 
demned.” The court concluded that the 
tax imposed a direct and immediate 
burden on interstate commerce and for 
this reason was invalid, and dismissed 
the complaint. 


Territory of Alaska 'v. Sears Roebuck 
& Co., 79 F. Supp. 668. Ralph J. Rivers, 
Attorney General of Alaska and Frank 
J. Oliver, Asst. Attorney General, for 
plaintiff. R. E. Robertson of Juneau, 
for defendant. 


Collection of use tax ruled improper as applied to 
sales of unlicensed foreign corporation, consummated 
outside state, solicited by nonresident salesmen. 


The appellant unlicensed foreign com- 
pany sought to recover in the lower 
court $75 which had been paid as use 
taxes. It challenged the right of the 
state to require it to collect the use tax 
from its purchasers on its sales con- 
summated at Memphis, Tennessee. It 
had no office, place of business or resi- 
dent agent in the state and alleged it 
was not doing business there. The 
property, for the use of which the tax 
was demanded of and paid by the 
appellant was alleged to have been sold 
on orders taken by nonresident sales- 
men, who were soliciting agents of the 
appellant, and to have been delivered 
to a common carrier at Memphis for 
transportation to purchasers residing in 
Mississippi, resulting in the completion 
of such sales in Tennessee. 


The Mississippi Supreme Court re- 
versed a judgment which upheld the 
tax, concluding that while the Missis- 
sippi Use Tax Law “is constitutionally 
valid as applied to the user in this state 


of tangible personal property purchased 
outside of the state, it is unconstitu- 
tional as to its requirement that the 
nonresident seller shall collect and pay 
the tax under the facts and circum- 
stances of this case.” 


Chief among the court’s reasons for 
this disposition of the suit was the fact 
that the “doing of business,” as out- 
lined in decisions of the court did not 
extend to such a company so as to give 
the court or the legislature jurisdiction 
over it. The decision of the Supreme 
Court of the United States, upholding 
the Iowa use tax in the case of General 
Trading Co. v. State Tax Commission, 
322 U. S. 335, (The Corporation Jour- 
nal, October, 1944, page 214), under 
somewhat comparable circumstances, 
was distinguished on the ground that 
the Iowa use tax law contained provi- 
sions not found in the Mississippi use 
tax law and did not contain a Missis- 
sippi provision that the tax was not to 
apply with respect to the use of any 
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article of tangible personal property more, attorneys for appellant. J. H. 
sold outside of the state “until the Sumrall, attorney for appellee. Com- 
transportation thereof is finally ended merce Clearing House Court Decisions 
and such article has become com- Requisition No, 398290. 

mingled with the general mass of prop- 

erty within the state.” Reichman-Crosby *The full text of this opinion is 


Company v. Stone,* Mississippi Supreme printed in the CCH State Tax Cases 
Court, October 11, 1948. W. W. Venable ge Nn ee and in oa 
Clarksdale and Creekmore & Creek- Tax Reporter, Mississippi, page 3. 


. state legislation 


Oklahoma — The Committee on Revenue and Taxation, Oklahoma Legisla- 
tive Counsel, has issued its final report on the State’s tax system. Its recom- 
mendations include suggestions that the corporation license law should be 
amended so that the maximum license tax will be increased from $15,000 to 
$20,000; that the definition of “doing business” be tightened to make certain that 
all interstate pipeline operations come within the statute, and that the definition 
of “capital” should be changed to include evidence of indebtedness maturing 
more than three years after issuance. Another recommendation, if adopted, would 
amend the motor vehicle excise tax law by reducing the 35% annual depreciation 


schedule to a figure more nearly reflecting actual average values of used motor 
vehicles. 


Pennsylvania — The Tax Study Committee, created by the last General 
Assembly, has included in its report on business taxes recommendations for the 
abolition of the present capital stock, franchise, corporate loans and corporate 
net income taxes, and the substitution therefor of an alternative corporate busi- 
ness tax. It recommends that emergency levies on cigarettes, liquor, malt 
beverages and gross receipts be retained but that the soft drinks tax be repealed. 
It recommends the abolition of the county personal property tax and the imposi- 


tion of new taxes on investment income and unincorporated business and pro- 
fessional activity. 





pp ealed to the 
supreme court 


The following cases previously digested in The Corporation Journal have 
been appealed to The Supreme Court of the United States.* 


CALIFORNIA 


Docket No. 327. Empreza Siderurgica, S. A. v. County of Merced, 194 P, 2d 527. 
(The Corporation Journal, December, 1948, page 234.) Unexported machinery 
sold to a foreign purchaser—liability to ad valorem property taxes. Appeal filed 
September 29, 1948. Jurisdiction noted, November 8, 1948. 


LOUISIANA 


Docket No. 244. Ott, Commissioner of Public Finance, et al. v. Mississippi Valley 
Barge Line Company et al., 166 F. 2d 509. (The Corporation Journal, December, 
1948, page 235.) State property taxes on tow boats and barges—constitutionality 
as applied to watercraft moving in interstate commerce. Appeal filed, August 
25, 1948. Jurisdiction noted, October 11, 1948. Argued, January 5, 1949. 


MICHIGAN 


Docket No. 223. Joy Oil Company, Ltd. v. State Tax Commission, 32 N. W. 2d 472. 
(The Corporation Journal, December, 1948, page 235.) Municipal ad valorem 
taxation on gasoline held in storage awaiting shipment in foreign commerce. 
Petition for writ of certiorari filed, August 16, 1948, Certiorari granted, October 
11, 1948. Argued, January 7, 1949. 


MISSISSIPPI 


Docket No. 287. Interstate Oil Pipe Line Company v. Stone, 35 So. 2d 73, 36 So. 
2d 142. (The Corporation Journal, January, 1949, page 253.) Gross sales tax— 
operation of pipe lines in intrastate and interstate commerce; use tax—purchase 


of property used in furthering interstate commerce. Appeal filed, September 18, 
1948. Jurisdiction noted, October 18, 1948. 


Docket No. 465. Interstate Realty Co. v. Woods, 168 F. 2d 701. (The Corpo- 
ration Journal, November, 1948, page 209.) Right of unlicensed foreign cor- 


poration, denied use of state courts, to sue in Federal courts. Petition for writ 
of certiorari filed, December 15, 1948. 


* Data compiled from CCH U. S. Supreme Court Bulletin, 1948-1949, 
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GENERAL 


Alabama, Arkansas, California, Idaho, 
Kansas, Kentucky, Louisiana, Minne- 
sota, Mississippi, Montana, Oklahoma, 
Oregon, Utah and Vermont have au- 
thorized the use of duplicate copies of 
Federal Form W-2 in lieu of their an- 
nual information returns, upon compli- 
ance with certain conditions. Colorado 
permits their use only upon specific 
approval. While Maryland will not 
accept copies of the Federal form, it 
permits the incorporation of its Form 
509 within sets of the Federal form, 
in order that both reports may be made 
in one operation. 


ALABAMA 


A person who superintends the build- 
ing of a structure costing $10,000 or 
more, for a fixed commission or salary, 
is a contractor and must be licensed 
as such. The fact that the construction 
he is superintending is a church does 
not alter this opinion. (Opinion of the 
Attorney General to the State Licens- 
ing Board for Contractors, State Tax 
Reporter, Alabama, { 30-056.) 


IOWA 


A foreign corporation, originally qual- 
ified in 1928 to do business in Iowa, 
which applies for requalification, is re- 
quired to pay a fee of $25 plus $1 per 
$1,000 of property in use or held as an 
investment in Iowa, since a foreign 
corporation which qualified to do busi- 
ness in the state prior to the enactment 
of Chapter 227, Acts of 1943, is re- 
quired to pay fees upon requalification 
in accordance with the fees imposed 


by the Code of Iowa effective on the 
date of qualification. (Opinion of the 


Attorney General to the Secretary of 
State, State Tax Reporter, Iowa, J .406.) 


MINNESOTA 


The $10 minimum income tax does not 
apply to corporations whose gross in- 
come is less than $5,000 or whose net 
income is less than $500. (Ruling of 
Director of Income Tax Division, State 
Tax Reporter, Minnesota, { 10-842.) 


The Minnesota income tax applies 
to the income of a Delaware holding 
company, not authorized to do business 
in Minnesota, which performs all of its 
corporate functions in that state which 
owns no property other than stock in 
a Minnesota company, from which it 
receives dividends as its only income. 
(Ruling of Minnesota Board of Tax 
Appeals, State Tax Reporter, Minne- 
sota, J 18-054.) 


MISSISSIPPI 


Several sales and use tax regulations 
have recently been issued by the Sales 
and Use Tax Division of the State Tax 
Commission, relating to purchases of 
supplies to be used in the maintenance 
of distribution systems of power and 
light companies, sales of tangible per- 
sonal property to hospitals and to the 
keeping of adequate wholesale records 
by those claiming a reduction in rate 
from 2% to % of 1%. (State Tax 
Reporter, Mississippi, {f 61-005a, 64-001.) 


NEBRASKA 

The procedure to follow in order to 
receive a refund on personal property 
acquired between March 10 and July 1, 
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when the property was acquired with 
money or property assessed prior to 
March 10, is as follows: Within thirty 
days after the payment, a verified state- 
ment should be filed with the county 
board. At the first meeting of the 
board following such filing, the protest 
is investigated. If the county board 
finds that the property was received 
in exchange for money or property al- 
ready listed for taxation that year, then 
the board is to order a refund of the 
taxes. (Opinion of the Attorney Gen- 
eral to the County Attorney, Rock 
County, State Tax Reporter, Nebraska, 
{ 2321.) 


NORTH CAROLINA 


A resident of North Carolina who pur- 
chases an automobile in South Caro- 
lina is required to pay a 3% use tax 
in North Carolina at the time the auto- 
mobile is registered therein. (Opinion 
of the Attorney General, State Tax 
Reporter, North Carolina, { 60-150.) 

Truck tops, made by a taxpayer en- 
gaged in the business of selling tar- 
paulins, which are not removed from 
the truck but remain thereon as a part 
of the truck, should be classified as 
automobile accessories and, therefore, 
are subject only to the wholesale rate 
of sales tax. (Opinion of the Attorney 
General to the Commissioner of Reve- 
nue, State Tax Reporter, North Caro- 
lina, J 60-236.) 


OHIO 


A vendor may not be permitted to 
take his own sales tax reimbursement 
on returned merchandise, but must se- 
cure his refund or credit under the 
provisions of Section 5546-6, General 
Code. (Ruling of Ohio Board of Tax 
Appeals, State Tax Reporter, Ohio, 
{ 69-044.) 

Where a sales tax assessment is made 
on the basis of a spot check for a 


given year, during which year it ap- 
peared that the taxpayer’s sales were 
less than in the preceding and subse- 
quent years, the check made on the 
year selected was to the advantage of 
the taxpayer and he may not complain 
that such yardstick of measurement is 
unfair. (Ruling of Ohio Board of Tax 
Appeals, State Tax Reporter, J 67-100.) 


Where a vendor claims that the Tax 
Commissioner, in making an assess- 
ment under Section 5546-9a, General 
Code, has made an insufficient allow- 
ance for tax-exempt sales, such vendor 
bears the burden of proof and must 
show what part, if any, of such re- 
ceipts resulted from sales of tax-exempt 
merchandise. (Ruling of Ohio Board 
of Tax Appeals, State Tax Reporter, 
Ohio, 67-101.) 


OREGON 


Mexican agricultural workers employed 
in the State of Oregon are subject to 
the withholding tax statute for income 
tax purposes. (Opinion of the Attorney 
General, State Tax Reporter, Oregon, 
{ 18-023.) 


SOUTH DAKOTA 


The Board of County Commissioners 
has authority to compromise taxes only 
in instances specified by law. If it ex- 
ceeds its authority, its actions create 
no liability. (Opinion of the Attorney 
General, State Tax Reporter, South 
Dakota, { 23-201.) 


VIRGINIA 


The State Tax Commissioner has ex- 
tended the minimum limit for reporting 
in connection with returns of informa- 
tion at the source from $500 to $600, 
to agree with the Federal reports, thus 
saving employers considerable time in 
the making of returns. (State Tax 
Reporter, Virginia, Report No. 66.) 
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2some important matters 


for February and March’ 


This Calendar does not purport to be a complete calendar of all matters requiring atten- 

tion by corporations in any given state. It is a condensed calendar of the more important 

requirements covered by the State Report and Tax Bulletins of The Corporation Trust 

Company. Attorneys interested in being furnished with timely and complete information 

regarding all state requirements in any one or more states, including information regarding 

forms, practices and rulings, may obtain details from any office of The Corporation Trust 
Company or C T Corporation System. 


Alabama — Annual Franchise Tax Return due between January 1 and March 15. 
—Domestic and Foreign Corporations. 
Income Tax Return and Returns of Information at the source due on 
or before March 15.—Domestic and Foreign Corporations. 
Annual Franchise Tax due April 1, but may be paid without penalty 
until April 30.—Domestic and Foreign Corporations. 


Alaska — Annual Report due within 60 days from January 1——Domestic and 
Foreign Corporations. 


Arizona — Income Tax Return and Returns of Information at the source due 
on or before March 15.—Domestic and Foreign Corporations. 
Annual Statement of Mining Companies due between January 1 and 


April 1—Domestic and Foreign Corporations engaged in mining of any 
kind. 


Arkansas —Franchise Tax Report due on or before March 1—Domestic and 
Foreign Corporations. 


California — Returns of Information at the source and Returns of Tax With- 
held at the source due on or before February 15—Domestic and Foreign 
Corporations. 

Franchise (Income) Tax Return due on or before March 15.—Domes- 
tic and Foreign Corporations. 


Colorado — Returns of Information at the source due on or before February 
15.—Domestic and Foreign Corporations. 
Annual Report due on or before March 15.—Domestic and Foreign 
Corporations. 


Connecticut — Annual Report due on or before February 15 (if corporation 
was organized or qualified between January 1 and June 30 of any previous 
year).—Domestic and Foreign Corporations. 

Income Tax Return due on or before April 1—Domestic and Foreign 
Corporations. 


Dominion of Canada — Returns of Information at the source due on or before 
February 28.—Domestic and Foreign Corporations. 


277 





THE CORPORATION JOURNAL 


Georgia — Report of Resident Stockholders and Bondholders due on or before 
March 1.—Domestic and Foreign Corporations. 
Income Tax Return and Returns of Information at the source due on 
or before March 15.—Domestic and Foreign Corporations. 
Intangible Property Tax Return due on or before March 15.—Domes- 
tic and Foreign Corporations. 


Idaho — Income Tax Return and Returns of Information at the source due on 
or before March 15.—Domestic and Foreign Corporations. 


IHinois — Annual Report due between January 15 and February 28.—Domestic 
and Foreign Corporations. 


lowa — Income Tax Return and Returns of Information at the source due on 
or before March 31.—Domestic and Foreign Corporations. 
Return of Tax Withheld at the source due on or before March 31.— 
Domestic and Foreign Corporations. 


Kansas —Returns of Information at the source due on or before March 1.— 
Domestic and Foreign Corporations. 
Annual Report and Franchise Tax due on or before Marth 31.—Do- 
mestic and Foreign Corporations. 


Kentucky — Returns of Information at the source due on or before March 15.— 
Domestic and Foreign Corporations. 


Louisiana — Returns of Information at the source due on or before February 
15.—Domestic and Foreign Corporations. 
Capital Stock Statement due on or before March 1.—Foreign Cor- 
porations. 


Maine — Annual License Fee due on or before March 1.—Foreign Corpo- 
rations. 


Maryland — Returns of Information at the source due on or before February 15. 
—Domestic and Foreign Corporations. 
Returns of Tax Withheld at the source due on or before February 
15.—Domestic and Foreign Corporations. 
Income Tax Return due on or before April 15.—Domestic and For- 
eign Corporations. 


Massachusetts — Returns of Information at the source due on or before March 1. 
—Domestic and Foreign Corporations. 


Minnesota — Returns of Information at the source due on or before March 1. 
—Domestic and Foreign Corporations. 
Income Tax Return due on or before March 15.—Domestic and For- 
eign Corporations. : 
Annual Report due between January 1 and April 1.—Foreign Corpo-. 
rations. 


Mississippi — Returns of Information at the source due on or before March 15. 
—Domestic and Foreign Corporations. 
Income Tax Returns due on or before March 15.—Domestic and For- 
eign Corporations. R 
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Missouri — Returns of Information at the source due on or before March 1.— 
Domestic and Foreign Corporations. 
Annual Franchise Tax Report due on or before March 1.—Domestic 
and Foreign Corporations. 
Income Tax Returns due on or before March 31.—Domestic and For- 
eign Corporations. 


Montana — Annual Report of Capital Employed due between January 1 and 

March 1.—Foreign Corporations qualified after February 27, 1915. 

Annual Report of Net Income due on or before March 31.—Domestic 
and Foreign Corporations. 

Annual Report due on or before March 1.—Domestic and Foreign 
Corporations. 

Returns of Information at the source due on or before March 15.— 
Domestic and Foreign Corporations. 


Nebraska — Statement to Tax Commissioner due on or before March 10.— 
Domestic and Foreign Corporations. 


Nevada — Annual Statement of Business due not later than the month of March. 
—Foreign Corporations. 


New Hampshire — Annual Return due on or before April 1—Domestic and 
Foreign Corporations. : 
Franchise Tax due on or before April 1—Domestic Corporations. 


New Mexico — Franchise Tax Return due on or before March 15.—Domestic 
and Foreign Corporations. 
Return of Information at the source due on or before April 1— 
Domestic and Foreign Corporations. 


New York — Returns of Information at the source and Returns of Tax With- 
held at the source due on or before February 15.—Domestic and Foreign 
Corporations. , 

Annual Franchise Tax Report and Tax of Real Estate Corporations 
due between January 1 and March 1.—Domestic and Foreign Real Estate 
Corporations. 


North Carolina — Income Tax Return and Returns of Information at the source 
due on or before March 15.—Domestic and Foreign Corporations. 


North Dakota — Income Tax Return and Returns of Information at the source 
due on or before March 15.——Domestic and Foreign Corporations. 
Annual Report due between January 1 and April 1—Foreign Cor- 
porations. 


Ohio — Annual Franchise Tax Report due between January 1 and March 31.— 
Domestic and Foreign Corporations. 
Annual Statement of Proportion of Capital Stock due between Jan- 
uary 1 and March 31.—Foreign Corporations. 


Oklahoma — Returns of Information at the source due on or before February 
15.—Domestic and Foreign Corporations. 
Income Tax Return due on or before March 15.—Domestic and For- 
eign Corporations. 
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Oregon — Returns of Information at the source due on or before February 15. 
—Domestic and Foreign Corporations. 
Excise (Income) Tax Return due on or before April 15.—Domestic 
and Foreign Corporations. 


Pennsylvania — Capital Stock Tax Report and Tax, Corporate Loans Report 
and Tax and Bonus Tax Report due on or before March 15.—Domestic 
Corporations. 

Franchise Tax Report and Tax, Corporate Loans Tax Report and 
Bonus Tax Report due on or before March 15.—Foreign Corporations. 


Rhode Island — Annual Report due during February—Domestic and Foreign 
Corporations. 


South Carolina — Annual License Tax Report due during February.—Domestic 
and Foreign Corporations. 
Income Tax Return and Returns of Information at the source due 
on or before March 15.—Domestic and Foreign Corporations. 


South Dakota — Annual Capital Stock Report due before March 1.—Foreig 
Corporations. : 


Texas — Annual Franchise Tax Report due between January 1 and March 15.— 
Domestic and Foreign Corporations. 


United States — Returns of Information at the source due on or before Feb- 
ruary 15.—Domestic and Foreign Corporations. 
Income Tax Return due on or before March 15.—Domestic and For- 


eign Corporations having an office or place of business in the United 
States. 


Utah — Returns of Information at the source due on or before February 15.— 
Domestic and Foreign Corporations. 


Income (Franchise) Tax Return due on or before March 15.—Domes- 
tic and:Foreign Corporations. 


Vermont — Returns of Information at the source and Returns of Tax Withheld 
at the source due on or before February 15.—Domestic and Foreign 
Corporations. 

Annual Report due on or before March 1.—Domestic Corporations. 
Extension of Certificate of Authority due on or before April 1.— 
Foreign Corporations. 


Virginia — Annual Registration Fee due on or before March 1—Domestic and 
Foreign Corporations. 
Returns of Information at the source due on or before February 15. 
—Domestic and Foreign Corporations. 
Annual Franchise Tax due March 1.—Domestic Corporations. 


Wisconsin — Income Tax Return and Returns of Information at the source due 
on or before March 15.—Domestic and Foreign Corporations. 
Privilege Dividend Tax Return and Tax due on or before March 15.— 
Domestic and Foreign Corporations. 


Annual Report due between January 1 and April 1—Domestic and 
Foreign Corporations. 
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nentary literature 


In connection with its various activities The Corporation Trust Company 

publishes the following supplemental pampblets, any of which will be 

sent without charge to readers of The Journal. Address The Corporation 
Trust Company, 120 Broadway, New York 5, N. Y. 


Some Contracts Have False Teeth. Interesting case-histories showing advisability 
of contractor getting lawyer’s advice before undertaking construction 
work outside home state, even for federal government. 


What Constitutes Doing Business. (Revised to March 1, 1948.) A 187-page book 
containing brief digests of decisions selected from those in the various 
states as indicating what is construed in each state as “doing business.” 


What Does a Transfer Agent Do? This illustrated pamphlet gives the highspots 
of a transfer agent’s services in 3 minutes reading time, with explanatory 
text if you want to read further. Of value to small as well as large 
corporations. 


More Sales with Spot Stocks. Advantages found by many manufacturers in 
carrying spot stocks at strategic shipping points—and preliminary stat- 
utory measures necessary to protect corporate status. 


Suppose the Corporation’s Charter Didn’t Fit! Shows how charter provisions 
which suit well enough at time of organization may be handicaps for the 
corporation in later life—some measures to avoid them that a lawyer 
may help his client to take. 


When a Corporation Is P. W. O. L. A simple explanation of the reasons for and 
purposes of the foreign corporation laws of the various states, and 
illustrations of when and how a corporation makes itself amenable to 
them. Of interest both to attorneys and to corporation officials. 


After the Agent for Service Is Gone. What will happen then if suit is brought 
against the company? Some examples taken from actual court cases, 
with full texts of the final decisions. 


Delaware Corporations. Presents in convenient form a digest of the Delaware 
corporation law, its advantages for business corporations, the attractive 
provisions for non par value stock, and a brief summary of the statutory 
requirements, procedure and costs of incorporation. 


We’ve Always Got Along This Way. A 24-page pamphlet of cases in various 
states in which corporation officials who had thought they were getting 
along very well with statutory representation by a business employe 
suddenly found themselves in trouble. 


Judgment by Default. Gives the gist of Rarden v. Baker and similar cases, show- 
ing how corporations qualified as foreign in any state and utilizing their 
business employes as statutory representatives are sometimes left defense- 
less in personal damage and other suits. 
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